FORM D ll'“ 73 g % OMB APPROVAL
UNITED STATES CMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: November 30, 2001

Washington, D.C. 20549 Estimated average burden
hours per response........  16.00

— FORM D
EDLIDY P T e A
PURSUANT TO REGULATION D, Prefix Serial
07081957 SECTION 4(6), AND/OR ||
UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIE'VED

Name of Offering ( D check if this is an amendment and name has changed, and indicate change.)
HedgeForum lcahn, Lid.

AN
Filing Under (Check box(es) that apply): ~ |_] RuleS04 || Rule 505 Rule 506 L] section y/ K \uLoe
Type of Filing: E New Filing D Amendment .&\/ \0‘5%

A. BASIC IDENTIFICATION DATA /y HtCEIVEDKL%\
) N
1. Enter the information requested about the issuer << 0 C T ‘B \]_ 2007 >\
#

Name of Issuer { D check if this is an amendment and name has changed, and indicate change.) 7"?@ /y
HedgeForum Icahn, Ltd. (the “Company™) & A e .-"\'@

Address of Executive Offices  (Number and Street, City, State, Zip Code) TelephiofeNuhibér{lictuding Area Code)
¢/fo M & C Corporate Services Limited, P.O. Box 309 GT, Ugland House, South Church Street, George | (345) 945'—.7093/

Town, Grand Cayman, Cayman Islands, British West Indies N

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number {Including Area Code})
(if different from Executive Offices)

Brief Description of Business Investment vehicle,

Type of Business Organization

D corporation D limited partnership, already formed E other (please specify): A Cayman Islands epﬁﬁc any
[ business trust [ timited patnership, to be formed SESSEH
Month Year

Actual or Estimated Date of Incorporation or Organization: m IELTLI E Actual [:] Estimated NUV o s m

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS ANCIAL
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission
(SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the date it was mailed by United
States registered or cenified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adopted ULQE and that have adopted this
form. Issuers relying on ULOE must file 2 separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1fa state requires the payment of a fee
as a precondition 1o the claim for the exemption, a fee in the proper emount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption uniess such
exemption is predicated on the filing of a federal notice.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: @ Promoter D Beneficial Owner D Executive Officer E Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Wheaton, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Maples Finance Limited, P.O. Box 1083 GT, Queensgate House, South Church Street, George Town, Grand Cayman, Cayman Islands, British West
Indies

Check Box(es) that Apply: m Promoter D Beneficial Owner [:I Executive OfTicer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lazzarotto, Paola

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Maples Finance Limited, P.O. Box 1093 GT, Qucensgate House, South Church Street, George Town, Grand Cayman, Cayman Islands, British West
Indies

Check Box{es) that Apply: I:l Promoter D Beneficial Qwner I:I Executive Officer I:] Director E Authorized Signatory

Full Name (Last name first, if individual}
Cotton, Sean P.

Business or Residence Address (Number and Street, City, State, Zip Code}
425 Lexington Avenue, New York, New York 10017

Check Box(es) that Apply: |:| Promoter D Beneficial Owner I:] Executive Officer D Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: I:l Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ..........ccococeeiiireniiie e

* Subject to the discretion of the Board of Directors to accept lesser amounts.

3. Does the offering permit joint ownership 0f @ SINZIE UNILT ..o e st are s et s bbb r st et

YES NOQ
...... 0 X

$100,000*

YES NO

X 0O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)

Citicorp Investment Services

Business or Residence Address (Number and Street, City, State, Zip Code)

153 East 53" Street
New York, NY 10043

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to-Solicit Purchasers

(Check “All States”™ or check individual StALES) ... e s s e re s e e sr e e s saesan s All States
{AL] [AK] [AZ] [AR] [CA] {CO] [CT] [DE] [DC] [FL] {GA] [HI] (ID)
(1L] (N [1A] [KS] fKY] {LA] [ME] iMD] [MA] MI) [MN] [MS] [MO]
[MT}  [NE] [NV]  [NH] [N) {NM] [NY] [NC] (ND] {OH] [OK] [OR] {PA]
[RI] [5C] [SD]  [TN] [TX] (Ut (v1) [VA] [WA] [wvl (Wi [WY) {PR]

Full Name {Last name first, if individual)

Citigroep World Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

388 Greenwich Street, 16™ Floor
New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check IMAIVIAUAL STALESY.......oiietiec ettt ee s s edea s s h s b et b b aba b s b rabt b r s ban b All States
[AL} [AK] [AZ]  [AR] [CA] {COl [CT] [DE] [DC] {FL} [GA] [HI] (1D]
(L] [IN] [14] [KS] [KY] [LA] [ME] (MD] (MA] [Mi] [MN] [M5] {MO]
[MT]  [NE] [(NV]  [NH] [NJ) {NM] [NY] [NC] [ND] [CH] [OK] [OR] [PA]
[R] [5C) (SD]  [TN] [TX] {UT] [VT] [VA] [WA] (Wv] W] [wY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ of Check INAIVEAUAL SLALES) ........ooiveieeee ettt e e s re et e s s rae e sreaseebessssns e e ne s e s s Tabt e ssaasa et s vanrbeabassbasnias D All States
fAL] [AK] [AZ] [AR] [CA] {cal (CT] [DE] [DC] [FL) {GA) {HI] (10]
fIL] (IN] [1A] [KS) [KY] [LA] [ME] [MD] IMA] Mi] (MN] [MS] (MO)
[MT] [NE} [NV]  [NH] [N) [NM] (NY] [NC] [ND} [OH] [OK] [OR] (PA]
[R1] [SC) (SD) TN] [TX] (uT] [VT] [VA] [WA) {wv] (W] [(WY] (PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [:land indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Offering Price Already Sold
5 -0- s 0-

$5,000,000,000 § 11,770,000

E Common D Preferred

Convertible Securities (includifiy WaITANIS). ..ot e srrsre st bamsss s abessens 3 -0- b -0-
Partnership Interests $ -0- $ Q-
Other (Specify $ -0 g <0~

TOLAL ..o e s bbbttt ens e enenennesnenens 9 5,000,000,000 8 11,770,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line, Enter 0" il answer
is “‘none” or “zero.”

Aggregate
Number Doliar Amount
Investors of Purchases
Accredited INVESLOS .....ocvvv v vviivrseinns e veetesrtenaentreatrtatenertssbart e et st asees seean s saeassaneebeentesbensea et eraet e A bar b et aE e e 35 s 11,770,000
INON-ACCTEAIEd IVESIONS L..ovveiiiiieiiicrii it s e e b s se s sa bbb mae s bbb sea e b sm e s e e n s -0- 3 -0-
Total {for filings under Rule 504 ONIYY ...oocvrierrirm v et NA $ NA
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify secunities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of offering Security Sold
RUIE 805 .ottt es e et b e AR SRR SRR SRR TR SR TSR eRE S g e R e R e R e R e R e asr e NA $ NA
REUIALION A...oortceiiieiiemnet ettt eoecoemie bbb S804 748785 R824 2E b s o NA 3 NA
RUIE 504 ....oooetecteeecereiemsie e aees s e e et e ee s it s 4 843 AR 940847 P70 70 b b e d bbb bbb NA 3 NA
TOAL ... eee ettt esre st et rsar bbb s bbbk seE Rt b ek en NA h3 NA
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, fumnish an estimate and check the box
to the lefi of the estimate.
THRNSFET ABLIIE'S FEES . ..eueuieieiii et ieer e eete s e remsess ettt e bbb A E LR LE LS E O BE AR 105003485452 R 2t E 3 -0-
Printing and ENpraving COStS ...ttt ssss et sreae s s s s s o E &*
LEBAL FEES ..ottt et e AT AR SRR SRR SRR R e e e e e E o
ACCOUTIIIEZ FEES 111ttt ettt e st b et e a e s et ba £ bS48 R 4T 1S bE 0 H AR EE ST YR E 8T v Rr Ry S0y nm e E $+
ENGINEEIINE FEES .ovoioiiiiiiiiiiiiicnicni et rrresismnr s s cmas st st b e bt bbb bema e e s AR LA b AR R e E s -0-
Sales Commissions (specify finders’ fees separately)......coviiniiii e E s -0-
Other EXpenses (HHEMLTY) ..o i b 21T YR PSSR 2t ettt E g*
e DT T, X s100,000¢

*all offering and organizational expenses are estimated not to exceed §100,000*.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expense furnished in response to Part C - Question 4.a, This difference is the “adjusted gross proceeds to the

TESIET. v vevssveeesenressesressessensesrenessren esensnnessmn seseenae samt st sam s tamtastantastantesbensententessantessansee 1ot ae s ameantent s et ret s tnae s bt eaE et e EaaE $4,999.900,000

. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b above.

Paymenlts to
Officers
Directors & Payments to
Affiliates Others
T s o (s o
PUTCHSE OF TEA ESTALE e rerrrmseseets sttt e [1s o (ls o
Purchase, rental or leasing and installation of machinery and equipment.........cccovieieieie s D 3 -0- D $ -0-
Construction or leasing of plant buildings and facilities. ... e I:I 3 -0- D $ -0-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PLESUANT 10 & IMETEET Y. ..eovireiiiratiiiasets s sees it srostrssostersns s bense s s rrs 88 oo s s mss s et s s s ean b et sar s s b b et s sos bt an e rn b s rms s D $ -0- D $ -0-
Repayment of INEDEAMESS ... co...vovr et s et et s s ars e a bt ae e s D $ -0- D 5 -0-
e S (s o s o
Other (specify) Investment Capital investing in master feeder D $ (- D $ -0-
499900000 []s o

GO TOIS ..ottt srsrt ettt 5 B sagosv900000 [1s -0

Total Payments Listed (column totals added)

D<) $4.999,900.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice if filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comumission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)2} of Rule 502.

Issuer (Print or Type)

HedgeForum Icahn, Litd.

Signature Date

/0/39/2_007‘

Name (Print or Type)

Sean P. Cotton

TitleoT Signer (Print or Type)

Authorized Signatory of the Company

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).

ATTENTION
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, HedpeForum lcahn, Ltd, (the “Company

") does hercby appoint Sean P, Cotton

of the City of New York and the State of New York, its true and lawful attorney for

d in the name of HedgeForum [cahn,

Ltd, to execute and file a filing on Form D with the Securities and Exchange Commission and other filings on Form D and

consents to service of process in all States of the United States, the District of Col

bia, Guam, Puerto Rico and the U.S.

Virgin Islands in connection with, but only in connection with, the qualification of securities of HedgeForum lcahn, Ltd.
under Regulation D as promulgated under the Securities Act of 1933, as amended,}and the state securities or “Blue Sky”
laws of the States of the United States, the District of Columbia, Guam, Puerto Rico dqnd the U.S. Virgin Islands under which

HedgeForum Icahn, Lid, is required to submit such documents to qualify such securi
full power and authority to perform all and every act or thing whatsoever required

ies, hereby granting unto such attorney
o be done as HedgeForum Icahn, Ltd.

might or could do in such connection, hercby ratifying and confirming all that such attorney shall lawfully do or cause to be

done in virtue hereof,

THIS POWER OF ATTORNEY shall be governed by and
of the State of New York,

THIS POWER OF ATTORNEY shall expire and terminat

IN WITNESS WHEREQF, | have executed this Power of

construed in accordance with the laws

= on March 30, 2008.

Attorney this |2.day of October, 2007,

. [ g C——Q-

6
Ti
EXEMPTED COMPANY ACKNOWLEDGM]

CAYMAN ISLANDS

i
&

On this \> day of October, 2007, before me

i Michacl-¥Heaton
tle: Director of the Company

ENT

Wendy Ebanks

, the undersigned

officer, personally appeared Michael Wheaton, known personally to me to be the |
company and acknowledged that he, as an officer being authorized so to do, exe
purposes therein contained, by signing the name of the exempted company by himself

IN WITNESS WHEREQF I have hereunto set my hand and official seal.

Director of the above named exempted
tuted the foregoing instrument for the
[as an officer.

W

Notary Publ

[Notarial Seal]

My CommiJsion expires:

[£)

Wendy Ebanks
12 3AY 2008

END




